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December 7, 1977 . 8

Hon. H. G. Homme

Acting Secretary

Interstate Commerce Commission
Washington, D. C. 20423

RE: Conditional Sale Agreement dated as of November 11,
1977 between SSI Rail Corp., Two Embarcadero Center,

San Francisco, California, 94111, and FMC Corporation,
200 East Randolph Drive, Chicago, Illinois, 60601, filed
and recorded with the Interstate Commerce Commission

on November 15, 1977 at 12:50 p.m. and assigned recordation
number 9087.

Dear Sir:

Enclosed for filing with and recording by the Interstate
Commerce Commission are six copies each of the following
documents:

1. First Amendment and Supplement dated as of December 7,
1977 to the above referenced Conditional Sale Agreement
covering the boxcars numbered TOE 2500 through TOE
2599, both inclusive; and

2. Agreement and Assignment dated as of December 7,
1977 between FMC Corporation and Manufacturers Hanover
Trust Company, 350 Park Avenue, New York, New York,
10022, covering the boxcars numbered TOE 2500 through
TOE 2599 both inclusive.

Also enclosed is our check in the sum of $20.00, payable
to the Interstate Commerce Commission, being the prescribed
fee for filing and recording the foregoing documents.

i
The obligations of SSI to make the payments required by
the Conditional Sale Agreement, as amended, are guaranteed
by the parent company of SSI, ITEL Corporation, One
Embarcadero Center, San Francisco, California, 94111.
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Hon. H. G. Homme
Page 2.

We respectfully request that the documents submitted herein
be cross-referenced to the aforementioned Conditional Sale
Agreement and that the First Amendment and the Agreement and
Assignment be assigned recordation numbers 9087-A and B,
respectively.

Please return all additional copies of the enclosed counter-
parts not required by the Interstate Commerce Commission
to the party delivering this letter on our behalf.




SALE AGREEMENT COVERING EQUIPMENT

£

WHEREAS FMC Corporation (hereinafter called the Builder)
cnd SSI Rail Corp. entered into a conditional sale agreement
dated as of November 11, 1977, filed and recorded with the
Interstate Commerce Commission (hereinafter called the
Cocmmission) pursuant to Section 20c of the Interstate
Commerce Act (hereinafter called the Act) on November 15,
1377 at 12:50 p.m. and assigned recordation number 9087, a
First Amendment and Supplement dated as of December 7,
1977 to said conditional csale agreement, filed and recorded
with the Commission pursuant to the Act on December 20,
1877 at 2:30 p.m. and assigned recordation number 9C8&7-A
( aid conditional sale agreement, as so amended and supple-
ented, being hereinafter called the Conditional Sale
AgLeLment), providing for the construction, sale and
delivery by the Builder and the purchase by SSI of one
hundred@ (100) 100-tcn, 50'6", general purpose, single sheath
boxcars numbered TOE 2500 through TOE 2599, both inclusive
(hereinafter called the Equipment); =

WHEREAS the Builder has delivered and SSI has accepted
the Equipment;

WHEREAS the Builder has assigned its right and interest in
the Equipment and the Conditional Sale Agreement, and its
title to the Equipment to Manufacturers Hanover Trust
Company (hereinafter called the Bank), pursuant to an
Agreement and Assignment dated as of December 7, 1877
(hereinafter called the Assignment), filed and recorded with
the Commission pursuant to the Act on Decembexr 20, 1977 at
2:30 p.m. and assigned reccrdation number 9087-B;

WHEREAS, Itel Corporatiop.,intends to merge SSI and itself
pursuant to a CertificatB#of Ownership and Merger dated as
of December 15, 1977, whi ch merger shall be effective as of
the c¢lose of business December 30, 1977;

NOW, THEREFORE, in consideration of the premises and the sum
of $3,280,173.60., paid to the Bank by or on behalf of SSI,

the receipt and sufficiency of which are hereby acknowledged,
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the Bank does hereby release the Equipment from the Conditional
Sale Agreement and the Assighment, does hereby release SSI

from all its obligations under the Conditional Sale Agreement
and the Assignment and does hereby terminate the Conditional
Sale Agreement, all as of December 30, 1977.

IN WITNESS WHEREOF, the Bank has caused this instrument to
be executed by its officer thereunto duly authorized, and

its seal to be hereunto affixed and attested by its Assistant
Secretary, all as cf December . 1877.

MANUFACTURERS HANOVER TRUST
COMPANY
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Ssistant Secretary



STATE OF NEW YORK )

, ) ss:
COUNTY OF NEW YORK)

On this 52’ day of December, 1977, before me personally

appeared Cbﬂg/ /7424L4n;[/ » to me personally knpown,,

who, being by me duly sworn, says that he 1is 5y5ﬁ%ﬁ'/’/>/ﬁahae7,
of Manufacturers Hanover Trust Company, that ‘one of the

seals affixed to the foregoing instrument is the seal of

said bank, that said instrument was signed and sealed on

behalf of said bank by authority of its Board of Directors,

and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said bank.

) | %é%né_nféxL{ X§7414%2//§db//

/Notary Public/
N MARGARET R. HAYES
! . otary Public, State of New York
[Notarial Seal] . "No. 44-01HA 4635135
Qualified in Rockland County
Certificate filed in New York Coun
Commission Expires March 30, 197




*
.0

CERTIFICATE OF OWNERSHIR AND MERGER B

'MERGING

ITEL DATA PRODUCTS CORPORATION, EIE?ER'_SE.D
ITEL CAPITAL SERVICES CORPORATION =D

*in the office of the Secretary of State

ITEL DATA SERVICES CORPORATION, of the State of California
SSI RAIL CORP., DEC3 01377
ITEL INSURANCE CORPORATION, and  parey fong EU, Secretary of Stats
ITEL CORPORATION By BILL HOLDEN
INTO B Deputy
ITEL CORPORATION
$. *¥ % % ¥

ITEL Corporation, a corporation organized and existing under the laws of the
State of Delaware, .

DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 6th day:of December,
1967, pursuant to the General Corporaticn Lew of the State of Delaware; |

SECOND: That this corporation owns all of the outstarding shares of the stock
of the following corporations, which were incorporated .pursuant to the general corpora-
tion laws of the respective states and on the respective dates set forth adjacent to
their respective names: |

ITEL Data Products Corporation....Delaware..:.October 3, 1975;

Itel Capital Services Corporation....Delaware....June 22, 1970;

Itel Data Services Corporation....Delaware....May 26, 1969;

SSI RAIL CORP. ....Delaware....May 27, 1975;
’ ITEL INSURANCE CORPORATION....California....March 24, 1976; and

ITEL Corporation....Nevada....June 18, 1969.

THIRD: That this corporation, by the following resolutions of its Board of
Directors, duly adopted at a meeting thereo'f on November 17, 1977, determined to and
did merge into itself said ITEL Data Products Corporation, Itel Capital Services

Corporation, Itel Data Services Corporation! SSI RAIL CORP., ITEL INSURANCE
CORPORATION, and ITEL Corporation:



WHEREAS, this corporation owns all of thg outstanding shares of ITEL
Data Products Corporation, Itel Capital Services Corporation, Itel Data
Services Corporation, SSI RAIL CORP., ITEL INSURANCE CORPORATION,
and ITEL Corporaticn, the first four of which are Delaware corporations,
the fifth of which is a California corporatmn and the last of whlch is
a Nevada corporation; and

WHEREAS, in the opinion of this Board of Directors it would be in the
best interests of this corporation -to merge the above wholly-owned
subsidiaries into this corperation:

NOW, THEREFORE, BE IT RESOLVED, that this corporation merge,
pursuant to the General Corporation Law of the State of Delaware, and
it hereby does merge, into itself said wholly-owned subsidiaries, and
- assume, and it hereby does assume, all of the liabilities and obligations
of such corporations; and

RESOLVED FURTHER, that the mergers shall be effective as of the close
of business on December 30, 1977; and

RESOLVED FURTHER, that the proper officers of this corporation be,
and they hereby are, directed to make and execute a Certificate of
Ownership and Merger setting forth a copy of the resolutions to merge
said wholly-owned subsidiaries, and to assume the liabilities and obligations
of such, and the date of adoption thereof, and to cause the same to be
filed with the Secretary of State ¢f Delaware and a certified copy recordec
in the office of the Recorder of Deeds of New Castle County and to do
all acts and things whatsoever, whether within or without the State of
Delaware, which may be necessary or proper to effect said mergers.

IN WITNESS WHEREOF, ITEL Corporation has caused this certificate to be

signed and dated this ‘(.plr\\ day of December, 1977.

ITEL Cbrporation

Il
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PETER S RJ:,DrLt.LD
Presxdent

By

s ATTEST:

By (@lu,q,( 1/ KJA\

DAVID N. KUON
Assistant Secretary
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Certificate of Ownership of the "ITEL Corporation', a corporation organized and
existing under the laws of the State of Delaware, merging "ITEL Data Products
Corporation", "Itel Capital Services Corpration", "Itel Data Services Corporation"
and “'SSI RAIL CORP.", corporations organized and existing under the laws of the
State of Delaware, "ITEL INSURANCE CORPORATION", a corporation organized and
existing under the laws of the State of California and "ITEL Corporation", a
corporation organized and existing under the laws of the State of Nevada, pursuant
to Section 253 of the General Corporation Law of the State of Delaware, as received

and filed in this office the twenty-second day of December, A.D. 1977, at 10 .
o'clock A. M.
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